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Houston, TX
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RECEIVED
MAY 2 4 2007

May 23, 2002

VIA UPS NEXT DAY AIR
PRP 103 00F0 SECTION

Ms. Carlyn Winter Prisk (3HS511)

U.S. Environmental Protection Agency, Region {{!
1650 Arch Street

Philadeiphia, PA 19103-2029

Re: Conoco Inc. Response to EPA’s Request for Information dated 5/10/2002
regarding the Lower Darby Creek Area Superfund Site in Delaware and
Philadelphia Counties, Pennsylvania

Dear Ms. Winter Prisk:

This letter and its attachments constitute the response of Conoco Inc. ("Coneoce™) to the U.S.
Environmental Protection Agency's (EPA) Reguest for Information, dated May 10, 2002,
regarding the Lower Darby Creek Area Superfund Site — Clearview Landfill, Folcroft Landfill
and Folcroft Landfill Annex {the “Site”).

Nothing contained herein shal} be interpreted or construed as an admission of waiver of any
claims, rights or defenses as Conoco Inc. reserves any and all ctaims, rights and defenses
relating to the matters addressed herein including the right to amend or supplement this
response. Should such information or records be located or identified pursuant to these
efforts, Conoco Inc. will provide supplements to this response.

As a courtesy, should EPA, or its contractors, desire to contact present or past company
employees regarding this matter, Conoco respectfully requests that you contact Stephen P.
Chung, Conoco Counsel, at 281-293-6231.

Very truly yours,

lliam E. Rodgers
Program Manager

ccwioencl: Catherine Abercrombie, Remediation Technology, Conoco
Stephen P. Chung, Legal, Conoco
Eilen P. Hebert, Legal, Conoco

Enclosure:
Exhibit 1: Partiat copy of the May 11, 1973 Agreement of Purchase and Sale of Assets




CONOCO INC. (CONOCO)
RESPONSES TO EPA’s 05/10/02 REQUEST FOR INFORMATION
regarding the
Lower Darby Creek Area Superfund Site
Clearview Landfill, Folcroft Landfill, and Folcroft Landfill Annex
Deiaware and Philadelphia Counties

These responses are not and should not be taken as an admission or waiver of any kind (o (he
Jurisdiction, statutory authority or regulatory authority of the United States Environmental
Protection Agency (EPA) for this information request or any EPA remedial actions.

QUESTJONS AND RESPONSES

Question:
1. Please provide a complete copy of the sale agreement and any other documents

associated with the 1973 sale of Bryton Chemical to Witco Corporation.

Conoco Response;

To the extent that Conoco has documents responsive to this request, a copy of the May
11, 1973 Agreement of Purchase and Sale of Assets of Bryton Chemical Company
between Continental Ot Company and Witco Chemical Corporation with Exhibits A,
B and 1 1s attached as Exhibit 1.

Question:
2. Did Conoco Corporation retain the labilitics, including habilities under CLERCLA,

associnted with Bryton Chemical and/or its operations of the Trainer, Pennsyivania
Plant? Please provide any relevant documents ta support your response (o this requcst.

Conoco Response:

Pleasc refer to the May 11, 1973 Agreement of Purchase and Sale of Assets of
Bryton Chemical Company between Continental Oil Company and Witco Chemical
Corporation attached as Exhibit 1. The document speaks for itsclf.

Question:
3. If anv of the documents solicited n this information request arc no longer available.

plcase indicate the reason why they are no fonger availabte. I the records were
destroyed, provide us with the following:

A Your document retention policy:




h. A description of how the records were/are destroyed (burned, archived,
trashed, etc) and the approximate date of destruction;

c.  Adescription of the type of information that would have been contained in
the documents; and

d.  The name, job titie, and most current address known (o you of the person(s)
who would have produced these documents; the person(s) who would have
been responsible for the retention of these documents: and the person(s) whao
would have been responsible for the destruction of these documents.

Conoco Response:

Since Conoco provided EPA with a copy of the documents requested, 1t 15 not
required to respond to this request. However, Conoco’s document retention policy is
stated in Conoco’s previous response 1o EPA’s December 2001 information request
that was submitted to EPA in February 2002,
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AGREEMEL . OF PURCHASE AND SALE OF .. .SETS

AGREEMENT madgrthis ilth day of May,71973 by and betweeﬁ
CONTiNENTAL OI1L COMPANY, a Delaware. corporation, having its prin- ‘
cipaljoffica at High Ridge Road, Stamford;.Connecticut 069b4 |
("sellex"), and WITCO CHEMICAL CORPORATION, a Delaware corporation,
having its principal office at 277 Park Avenue, New York, New York,

10017 ("Pﬁrchaéer")[

WITNRSSETH:

WHEREAS, Scller represents that it owns the BRYTON CHEMICAL
COMPANRY Division ard has developed considerable know-how in connection

with prdducts'manufactured and sold by said Division; and

gftef defined)of said.Division, including but not limited to, know-how, |

patenfsf_patent applicatidné, trademarks{ copyrights, shop rights,
trade secrets, propriétary technical infbrmation, patents and patent
'appllcatlons in countries forclgn to the United States, all of whlch'
'uare necesvary to catry on the business of Seller's BRYTON CHEMICAL

- coup ANY DlVlSlon as tbey have’ bcen conducted, 2nd Seller represents
that it ha clear record title to and owns all right, title and__
gninteregt_ln and to all of the above; and |
= WHEREAS, Purchaser desireé ta pu;chase thé Assets of

BRYTON CHEMICAL COMPANY Division and t acquire certain rights in

a4nd to the domestic and foreign patents, patent applications,

WHEREAS, Seller represents that it owns the Assets (as'hereinf:

b
I3
|
|

i
I
|
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lknow-how' tradc sec rcf,, proprietary technical information, trade-

parksr shop rl«htn, wnd all other rights or assets owned by Seller

-

-whlch are necessary to carry on Seller's Bryton Operations (as hérein-
.;ftek defined) as they have becn conducted;
WO, TI REFORE, in censideration of the mutual covenants

 pnd agrecnents hercinafter sct forth, the parties hereby agree as
‘follows:

1. Purchaze and Sale of Cortain Assets.

A, Subject to.the termé and conditioﬁs of this
NAgreement Purchaser does hereby purchqse from Seller, as of the date
_hereof all of the assets of Scllcr used in its BRYTON CHEMICAL
TCﬁ?bAﬂY Division business, that is, the manufaéture of
'pﬂttOlOUﬂ sulfonates foxr sale as fuel additives and lubricating
~pil additives, and the manufacture’ of chemicals known as

-Severe Atmospheric Corrosion Inhibitor (“"SACI"). Such assets

(thé‘“hsscts") being sold hercunder are located, unless otherwise
.specified, at Seller's facility, being the land and buildims situ- -

ated in Trainer, Pennsylvania, described in Exhibit A, and con-

s

,....pmm.....ml_. il Ed



é;allyp but not. inclusively, of tie following:.
(i) .The real property, iand and buildings

escrlbed in Exhxblt A;

- d
(11) The articles of personal propexty de-
seribed in Exhibit B:

. (iii) The inventory, consisting of raw materials,

finished materials and materials in process, described

(1v) The patents, trademarks, licenses and

rights therein, and other 1ntanglbleq descrlbed in

Exhibit D. '

B. The business ecngaged in by seller consisting of

éhmﬁufacture and sale of the products described in Section A~

bove, is below referred to as the “"Bryton Operations®

Cc. - Evidencing the sale, assignment and-transfér.of

simultaneously herewith Seller is de=-

rllvering to purchaser duly executed inciruments, in form for record-

lng, 1nclud1ng a Deed of the real proporty, Bills of sale of the

personal property'(lncludlng inventory) and instruments of

“assignment of patents, trademarks, copyrights, 1icenses and related



;_Othey Than Inuun-otz

5.  Lurchasc ) prica for the Asscls

phe agreed sole and ful)l purchase price for all of

; other than in

ggets ventory, is as follows:
A. The sum of $2,038,200 by purchaser's certified

to the gseller's ordex, paid simultaneously herewith.

B. The addltlonal sum of $2,000, 000 plus interest

.n at thc rate of 51x {6%4) per annum, payable by purchaser on

'ore Novemner 15, 1973, Subject howe wr, to the following:

In the event that, at any time before said date of

1973 purchaser, after reasonable efforts, is not conducting

&mer 15,

+‘Bryton Operatlons be ems, includin

cause purchaser has had labor probl

nd working condltlons, which

out limitation problems as to wages a
‘_er it unfeasible in Purchaser s business judgment to continue the
t on not less than lO days

operations, then Purchaser may elec

given as provided in Section 1l1A pelow,

or wrltten notice to Seller,

included in the Assets,‘

g
etaln all of the real and personal propexty .

ibed in Exhibit D, and to return,

'%er‘than 1ntanglble assets descr

iver to Seller all of said intangible assets descrik

‘nsfer and redel
*Bxhibit D. Said retransfer and redelivery of said intangible assets
mmgthaser o Seller shall be made on a date to be specified in

‘notlce described in this Sectlon 2 hereof, at gseller's OfflCE,
h Rldge Road, Stamford, COnnectlcut, at 2:00 P. M., and there

1 be delivered by Purchaser to Seller at said time and place,
Struments duly executed by purchaser, .in prOper form, SO as to
ibed in ,E,}_’_';L%;}?_’;‘E. Dv

istore to Seller all of the 1ntang1ble assets dcscr

f}@ding. but not.limited to, rights under licenses which hed-béen



Assotq,.and all of‘the‘felated

d to Purcha ey as part of the

ghts and techno

grAntv
logy relnted thereto which had been

knoW‘howr shop ri

'recexvcd by. purchaset from sellex as paxt of the Assets. In the .
évent of éaid reassignment gnd redelivery of said jntangible assets
to Seller, Pufghascr agrees that it will not thereafter
vt ons 'atany time, and that Any use which,

engage in t
purchascr ohull make of the facilities shall be solely in. connection
ten Operations.

ner than the BYY

usiness actxvmtlcs ot
t and redelivery,

uch reassignmen

personal prope

have

thh engaging inb

however, after S

rchaser shall,
rﬁy consti-

t to sell any or
on Ffacility to any
ar to thé Bryto

h“Pu
all of the real OY

. the righ
paxrty, for use for any purposé-

tutlng the Bryt
n Operatlons.

 f5whether oxr not simil

nd redelivery of

he retraﬂg;er a

to Seller as des

In the cvent of t
crlbed 1n thls

by purchaser

f he xntangrble sssets
seller

n tbe sole purcha

al pLGpeLty inc

se pricerdue from Purchﬁqer to

rfSectlon 2B, the
e real and person Afsets other-
¢ sum of $2,038,

here does not ©

juded in the

fo: all of 1
n‘Sectlon ZAD

ﬁhaniinvéntory, shall be th 200 descrlbed i

R in the event that t ccur the re-
ible assets described in this

Xy of the 1ntang

rein gtated,

transfer and redellve
urchéser shall’

time the then PX

fore the
19733,

"SeCtion 2B on or he
sum of 42,000, 000(on or before November 15,

Fay to Seller said
t the rate of aix

terest thereon a (6%) percent per

t°90ther with in
nt.

he date of payme

:a“““m from thc date hereof to t

5~



Notwithstanding the previous provisions of
*t.t‘;ins sgctlon,2B to the cont?ary, it is agreea _th;tt in thg event of
:the occurrence of'the retransfer and redelivery of the intangible
sets thereln descrlbcd, Purchaoer ~hall have the rlgntluo 'se,_or
;6 sell, transfer or dispose of Purchaser s then lnvbntory used in

connectlon with the Bryton Operatlons including raw materlals, fin-

1lshed materxals and materlals in prccess, to Seller or to any other

E.. Until November 15, 1973, or payment of the sum &

o~

38§1gn, transfer, encumber or license any of the intangiblé assets




3. Method of Evaluating and pPaying for Inventory.

A. The estlmdted fair market value on ﬁay 11, 1973,

ngentorles of‘raw materials, unflnlshed goods in proccss, fin-

cessiry supplies and fuel (“Inventory“) to be sold

b 'd‘ goods. pro

under 1S $700,000, which su
Seller and Purchaser shall jolntly determine

m is being paid by Purchaser to Seller

the signing hereof.

air market value thereof in the following manners:

(i) The actual unit value of the inventory

=hall be ascertained by representatiﬁes of Seller and

PuLchaser, as fOllOWs*

(a) finished gooda. if any, will be

valued at cost;

(b) gqods'in process will be valued

at cost; .

(c) raw materials (other than feed-

stocks), processing supplies and fuel will be

valued at the average price paid by Seller for

each material during the first quarter of 1973;

(d) feedstocks will be valued at the

following pricés:

SNB 6.1554/1b.
H-380 14.655£/1b.
LMR 7'8.155¢/1b.

A-390 14.655¢4/1b.
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: (e’ vaiues will he adjusfcd fo

reflect any deficiency in mecting Sellerx's speci-
fic%tions. Inventories having sucﬁ a deficiency
will be valued at the appropriate val;e for
on-specification preduct less the estimated plant
cost of reprocessing.

(ii} At the time of such ascertainment, each tank
or other unit w%ll be assigned~a'figure representing its

value in cents per pound or other convenient value

measurenent ..

(

measured and the unit values assigned pursuant to Section

ii)} The volume of useable invenﬁory will be

e

3A(ii) will be applied to such volumes, thus Qetermining

total values.

.

B. Upon determination of the actual fair market

ed and $700,000; and appropriate payment will be made between

1parties within ten (10) days thereafter.
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4. Warrantles and Ropregehtuulo
tn order to induce purchaser to effect the instant
-fr;nfactlonf saller warrants and represen§5'to-Purchaser.as follows,
. o survive the instant Closing:

representations t

yranties and
ity of qﬂller.

: said W2
o A.. Good Sta

nding and authox

Sellér is a corporation duly organized and valldly
‘ existing in good standing under the laws of Delaware.'With full power
‘iana authority to own all of the Assots, and engage:habusiness through

fthe use thereof.
B. X ecution, pelivery and Performance of
ggleem ent: Authorltx
power and authority to enter

geller has +he full

into this Agreement and- to carxxy out the gransactions contemplated
er to authorize

o be taken by Sell

hérgyy. All procecdings. required t
th; §xecution, aelivery and performance of this Agreement., and the
ﬁSrééménfs and instruments yelating hereto, have peen properly taken,
and thlﬂ Agreement constitutes the valid and binding dbligatidn of

5°1ler. eniorceable in accordance with its terms.

Cc. Real Property,

The real property described in gxhibit gﬂincludesp
he land and buildings used and occupied

ciness operations conducted under

FY Seller in conecLLOn with its bu
he name of BRYTON CHEMICAL conpaNy. ALl said describe

d land and
‘gildihgs are owhed by gellexr in fee simple, and Sellex has good and



)

_markptable titlet reto, free and clear of av  mortgages, licns,

'1capeq' agrtemcnts, encumbrances, easements and rights of any kind,
R ke

tcwcept as expressly set forth and descyibed in Exhrblt A._ Seller

o

will- take and complete all steps necessary to remove and eliminate
’fanY such mortgages, liens, leases, agreements, encumbrances, ease-
nts and rights, not expressly SLt forth in Exhibit A, to the sat-

'isfactlon of Purcbaser s title company, promptly upon Purchaser's

demand, at Seller's cost and expense. Seller warrants that said real
property is subject to the current real estate taxes and assessments,
“nd water and sewer rents, which the parties are adjustlng as of this

date, by separate check as soon as feasible hereafter.

' Except for certain matters perteining to The
Occupatlonal Safety and Health Act (OSHA), and environmental matters,
the bulldlngs and qtructules on the described real property,‘and
alllﬁlxtures and 1mprOVements appurtenant thereto are in substantially
goodfoperating condition and repair and conform to all applicable laws,
ordinances, zoning reguirements and regulations, and there exists no
PIOhlbltlon against the use of such bulldlngs, structurcs or equlpment'
fbr'the purposes for which they have been employed by Seller, Except

, 88-eet forth in Exhibit G, Seller has received no notice of violation

Whi h has not been corrected -as to OSHA matters, from any agency

havlng jurlsdlctlon.

D. Personal Property.

There are included in the Aesets’and in the:




l@éthv Pcnnsylvanla,'lncluding, without limitation, all of ths
tools and eﬂuxpment used by Seller in said operation,

1 of Scller's lnventory in connectica therewith. Seller

s all of the Assets, including such fixtures, tools and equip-—

ht awd inventory, in each case free and clear of all mortgages,

ens. encumbyances and claims of any nature except as expressly

5.7
t forth in Exhlblt B and Exhrblt c. -"All such fixtures, tcols

;"d:equipment are in sub°tantlally good opzrating condition and

E. Inventogx;

rhe inventory forming part of the Assets includes

least such onably likely .

guantities and mix of items as is reas

i o enzble Purchaser to conmence immediately to engage in the con~

re and sales volume to

\mt of a business substantially similar in natu

;at formerly engaged in by seller in its Bryton Operations. The

puSC amiior the sale thereof is not prohibited by any laws or regula-

1ons of any agency having jurlsdlctlon, and Seller is not aware of

any Such.prohlbltlon contenplated or threatened.

¥. contracts Disclosed.

Seller is a party to the written or oxal con-

nd suppliers set forth in Exhibit H, in con-

~

and Seller has conducted

MaCtS‘Mith customers a

eCtlom'thh Seller's Bryton Operations,

tﬁlBryton Operations pursuant to no mater1al written or oral

t forth in Exhibit H. Contracts

ontract or agreement, except as se€

-]l



'f,;ha11 be treated as set forth in Exhibit H.

G. Litigation.

.Except as get forth in Exhibits I-and J, there are no

;hcéions; suits, administrative or other proceedings or investiga=~
mtxona pending or threateﬂcd to Seller's knowledce. 1nvolv1ng

seller s Bryton Oparatlonb, and Saller does not kncw of or have
fxeasonable grounds to know of any basis for any actions, suits,
f;éﬁinistrative or other proceedings or investigations of such nature,

;ﬁf‘law or in eguity, or before or by any federal, state, municipal

or othe: governmental, department, commission, beard, bureau or

H. Environmental Malters.

Ta the best of Seller's knowledge, Seller is in

federal, state, municipal and local government agencies having

f??ﬂland, and is not in vioclation in any respect witﬁ regaré to
,§h§ironmental, ecological and pollution standards applicable to
FUCh Bryton Operatlons, and Seller knows of no existing or con-
temPlated suits, lltlgatloﬁs or claims by any governmental agency,

Dr any party, asserting a claim of any such violation, all'éxcept as

Stated in Exhibit J. .

]2 | o .



;axyton Opelatlo

Bt i, b ek e sl

1. Insurance.

E&hlblt K correctly summar izes Seller's.in—

e coverage ip connection with its Bryton Operatlons.

J. Business Records.

celler has furnished to Purchasef certain data

nlng to products @ and yields in connection with Seller S

ns, as set forth in Exhibit L. The data in Exhibit L

rrectly Sebo forth Sellex's experience. Seller has furnished to
.ﬁaser (or will furnxeh sama immediately on Purchaser's‘request)
nll data heretofore used by it and reasonably necessary to enable
‘ d sell all products dealt in by Seller

chaser to manufacture an

Yeferred to in Section l hereof.

K. Non~viclation Of 12w, etc.

transactiohs contenplated

The consummation of the
rein.wmll not vxolate any provxslon of the Certifieate of Incorpora-
or any law ox order, rule, regulation,

enctlon or decree of any governﬂental lnstrumentallty or .

or result in any breach or

““It hav1ng jurlsdlctlon over Seller,
ument to which Seller or any

-

'1°13tipn of any agreement or instr

~13-
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£ the assets may »e bound or affedted.

L. Patents, Trademarks, etc,

®

(i) Seller, in its operations relating to BRYTON

'cﬂEHICAL COMPANY ié not infringing and has not infringed any third

patents, trademarks, or trade secret rlghts, ‘of which it

1 knowledge, nor has Seller received any notice of conflict

S (ii) Seller agrees to defend or settle at its own

pense any suit or legal proceeding or claim of infringement =
r any part thereof, constitute an 1nfr1ngenent of any 1ssued

Eébasér gives Seller prompt written notice of such claim and

iSeller all necesuarj authorlty information apd_reasohéble'assist—

hnCe to enable Seller to scttle or defend the same. Purchaser

ﬂonetapy damages are awarded, or Seller settlcs sald sult or cla;m

’vﬂ?, then Seller a

HEeT

grees to pay all of Purchaser's damages as a result

‘Such final ad]udlcatlon or settlement, including Purchascrfa°



reasonable counsel fees in conhéction with the defense and/ox

3ett1ement; as to ali matters 1nvolved
(iv) Seller s liability under the precedang
5U¥le151ons (i) thru (iii) of this Section 4L shall be as follows:

(a) With respect to operation by Purchaser
within the paid-up royalty quantities sgt fort@ in
Sectiogn 6 of thig Agreement,-Seller's total liability
shall not exceed $100,000.

{(b) With respect to any 0perati6n by Purchaser
in excess of the paid-up royalty quantities set forth in
Section 6 of this Agreement,.Seller shall pay any and
all royalties, incluaing damaéeélbased on past royalties,

(é) -Seller s liability under precedlng

paragraphs (a) and (b) of thls Sectlon 4L(1v) shall be for

a period commencing with the eﬁfective date of this
agreement éhd-expiring on November 15, 1988,

(d) The limitations set forthiln paragraphs
(a) thru (c) -of this Section 4L{iv) shali not apply to
any 1nfr1ngement or conflict matters of whlch Seller
has hctual knowledge as of May ll, 1973

(e) The parties hereto agree to the liabilities
éet forth in paragraphs {(a) and, {b) of this Sectlon
4L(1iv) shall be separate and distinct from any royalty'
obligations ﬁndér the Lubrizol license agreement referred

to in Exhibit D, paragraph 2f,

=} B



(vi) Seller owns all pafents, trademarks, frademark

l-dfouns all right, title.and interest in and to fhc same, free and

M. Operabilitil S | l '=": - '._._‘.

Seller warbants the commercial operability of



5.  Know fiow.
In,further&nce of the sale of know-how pursuant'to
above, it is agreed as follows:

seller agrees to furnish to Purchasex promptly follow-

In giving such réasonable assistance to Purchaser, Seller

opexatlons. ‘
.haxfnmke available to Purchaser from the period May 12, 1973 through
LA )

It is further agreed that in imparting to Purchasex

ti°nl5 lt ls agreed as follows

-17-
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rse Seller for same wheﬁ hilled,

purchaseXx shall reimbu

s the o t—of—oocket expenses such

b d ~

'the rate of $100. 00 per'man day, plu
rsdnnel attrlbutable to the servxces pnrformed for PuxchaseX. in-
as of travel, telephone, meals and lodging when work-—

away fron their regular residence, only.
It is further agreed that process engineexring work

een done by Seller on any capital projects heretofore

-ﬁ;ﬁ has b
ﬁeduled by celler (a list of which has been furnished by Seller
o éurcharee) shall also 5e made available to purchaser at no cost
@téﬁmxge cthex than the stated'purchase price hereunder.

les

6. Royalties Referable to purchaser's Sa

in addition to the other payments to be made by

mnthaser to Seller, as hereinabove provided,'Purchaser shall be
obllgated to pay sums'(herein called "royalties“), if and to
1e, pursuant to the contents of and

tbe extent the same axe payab

Sehedule set forth in ExhiblthL

~18-~
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7. | éeller's Past Acti&iﬁiés |
' Seller shall pay all debts and.obligq£ioﬁs of its
?'ﬁod Operatiors formerly eﬁgéged in by Seller, and shall collect.:
nd retain all of the accéuﬁﬁs recéivable§f'3eller referable to
tsfséid bﬁsiness operatioﬁs'up to the date hereof.l

It is not contemplated that Purchaser will receive

former customers, Purchaser shall promptly remit to Seller the amount

ftény‘such collections by Purchaser of any of Seller's said former



A o an a ponbens stin e bl e,
e ik ks A hn — et sk bt it

" 8. Aqreement Not to Compete-

rees that 1t will not dlrectly or indirectly

Seiler ag

eﬁgage in the sale of SACT or magnesium sulfonate for 15 years, or
“{ﬁe gsale of calc1um sulfonate, or barium sulfonate for 5 years from -

.the date hereof throughout the world It is further -agreed that
is prov151on hereof may at any time be constfuec

-

to the extent that th

by any court, arbltratlon tr1buna1 or agency ‘having jurisdiction as
:unreasonably excessive in terms of the stated time limitation or
, the absence of a geographlcal 11m1tat10n, then this provisioﬁ shall

orccable but_shali be reduced

not be determlned to be unlawful or unf

in 1ts scope with regard to said time limitation ox geographical
coverage, so as to be deemed reasonable in said respects, and as

'uch shall be blndlng and shall be enforced to’ such reasonable

extent. The partles recognlze that the time perlods set forth

e to enable Purchaser to recelve the beneflts

above are reasonabl
event ©Of

Of thls transactlon. This Section 8 shall termlnate in the

the exerclse by Purchaser of its rétransfer and redelivery option;

P 0



. 9. Warcanties and Representations of Purchaser,

Purchaser represcnhts and warrants to Seller as follows,
aaid wvarranties and representations to survive the instant Cclosing:

A. .Good Standing of Purchaser,

rurchaser is a corporation duly organized and

B. Exccution, Delivery and Performance of
Agrecnent; Auithority.

Purchaser has the full power and authority to

C. Non~Violation of Law, ete.

The consummation of the transactions contcemplated

. Or violation of any agreement or instrument to which Purchaser may

be bound. , R .

-21-



10. © inions of counsel.

i

A. purchasexr's counsel.

g imultaneously herewith Seller is receiving

erning the matters

ghe favorable opinion of purchaser's counsel conc
1aescribed in Section 9 zhove (sdbdivision c being to the best of

. counsel's knovledge and belief).

Soller's counsel.

B.

haser 1is receiving

gimultaneously herewith Purc

er's counsel concerning the ratters

. the favorable opinicn of sell
fdescribéd in Section 4, subdivisions A and B; and subdivisions
 ¢, p, G, H, I, K and L {in each case being to the pest of said -
 Counsel's knowledge and ﬁelief). o -




li. ceneral.

A. thices.

struction ©

request, in! y other document

aAny notice}_
her, shall be in

o be given hereunder DY eithex party to the ot
writing and delivered personally or sent bY rcgistered or certified'
¥ aid, o

wa

31, postage PreP
' -addresséd to:

1f to the ?urchaser,

WITCO CHEMICAL CORPORATION 7

277 Park aAvenue
1tew York, N. y. 10017
Attention: The gecretary

3ﬁth a copy PY or&inary'mail to:
vesscs. BACHNER. GALLY & MANTELL

g50 Third Avenue
New vork, M. Y. 10022
If to the geller, aédressed +o:

CONTINSNTAL OIL COMPANY

High Ridge pPark ‘ :
. gstamford, Connecticut 06904

Attention: The secretary , o

‘With a copy PY ordinaxy mail tos
DANIEL ASHLEY JENES. couvnsel for
1 0il company

Continenta

High Ridge Park :
gtamford, conne. 06904
| gither party m2¥ change its gaid address by notic
to the other party at any time DY registered OX certified mail.

C-23~
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t.cvival of certain of Sellc
Warrantics and Representations,

| " The ﬁarranties and representétioné 6f Seller
téined in Scetion A;Spbdivisions C, D, E, P, I and J.héreof\shéll
tﬂsurvivé after the expiratidn of oha (1) yeaxr following the date
reof, exéept to the extent tha£ any breach or violation thereof

all have come to the attenticn.of ﬁurcha;ér, and written notice of
e‘#ature thereof shall havé been given by Purchasér to Séller,

thin said one-year period.

C. Entire Agreement.

- This Agreement and the agreements and documents

herein referred to constitute the entire agreement between the

jparties referable to the subject matiter hereof, and representations,

ducements, agreements, promises or understandings altering, modi-
ying, taking from or adding to its terms or conditions shall not

have any force and effcct unless the same are in writing and validly

executed by the parties hereto.

D, rurither Ackion.

Each of the parties hereto agree to do all things

and execute all instruments and documents necessary to effectuate

ﬁhe terms-of this Agreemeht.f

E. Binding Effect. -

This Agreement shall be binding upon and shall

-

inure to the benefit of the parties hereto and their respsctive
isﬁcceseors and assigns, éxcept that Purchaser's rights and obligations
May not be assigned prior to the earlier of November 16, 1973 or'pay—

ment of the amount due pursuant to Section 2B,



F Brokc;ﬁg_

Bach party representu to the other that it has

T

flnder or broker in con the subject matter

nection with

G. governing Law.'._w CL e

ThlS Agreement shall be governed by and construed

L

nce Wlth the laws of th

»d enforced ﬁn-accorda e State of New York.

H. Trensfer Taxes.

Any and all sales taxes and transfer taxes due

nuconnectloHVWLth the transfels of +he assets shall ‘be paid by

r in thce flrst 1nstance, and Purchaser shall reimburse Seller

Selle

¢

t Lhe‘extent.of 30% theLeof on demand.

arties have caused this Agreement

INfRWITNmSS WHEREOF the P

nd year first above wrltten.

Sto be dﬁly'e:xecuted the day a
WITCO CHEMICAL CORPORATIO

fbﬁ\'
sident

CONTINENTAL OIL COMPANY

S . BY. @/Lﬁg \%&wq

vVice Pre51dent

-25=
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50, Yeeovery continuoas

(%)
£ 1 e ot
. odegassang wid
. . , Iroin o 4 -
SR o . . UO? YeoownsTy
. ' ‘ sulfonators ‘ - S
relinmin.ry Proccss Design S . Comwplete complete
Locaticn plenning o : 1 month 3 wmonih
selection of miteriuls of construction 1 month 1 month
inal process design .' N 2 months 3 months=
nancing arvingements and authorizaticn 3 wmonths 3 months
chenical desian, piping drawings, and 6 monthe - 8 nonths
ipwent dclivery '
construction . - s L o £ months 10 mornths
startun and dabugging : . 1 month 2 months
'S b . . .

On this sgchedule we would hapz that the two projects will ke .
opzrational berore the end of the 36 month variance pericd. However

in order to insure the proper and careful implementation of the pro-

g
3
n-
C
8
; .
[y
N
W

pate any unrorscen problems we have reguested that

he variancasd’ be grantcd for 2 36 month weriod. -
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Ib/hre N

roid veul: systom : 10

Sobttling and spont

acid tonks hd 233 .
NMeutral vent systanm 7 .
S0, Fron suvlfonetors 44

(5) - Filtered o
acid te

(6) Olzum x . .._
Toral o 319 e

* Shoct duration lozd., Doss nol occur at same time as peak - -
loud from settlers.- ' : : o o

** ghis new rate tharefore reprezents a 6% roduction in our'soz
eni sions. - I o B '
< I¥. STATUS OF PROPCSTN I’ROJE(‘_‘J‘S AND PROJECTIN COMPIRTI 1 DRIRS

: Preliminary process designs for bo“h projects viz ""ontlnuvub
desassing" @nd "$0) racovery from sulfcnators" have been received.
HEdrc curlently evaluating rater ial' of construction_to ha used.

2 schedule indicating estimated cowpletion dates for thz
&4*h1v projadts is set forth in Exnibit "R" dL[aP‘“d hn ety and

Made a part hcleof n u;{ e IR L

b PetltLOﬂﬁr avers thdt the above plan is in full compliance:
"ﬁm the letter and snirit of the law znd in no way censtitubes an
'aﬂenpt at Cl*CuWVenflOﬂ‘.7 %'-p‘~~_ CoT SR




L ST . EXHIBIT J

- of Environmental Resourcoes

. it

S ENVIRONMENTAL MATTERS

EONTIEENTAL OIi CCMPANY, a Delawarc Corporation, has

.

filed a Petitiocir for teuwporary variancesAqith the Department

s in the Commonwealth of Pennsylvania,

a2

copy of winich is attached hercto and made a part hereof.

To. the baest information,- knowledge and belief of the Company,

these, are the only currently outstanding environmental matters

in the Commbnwealth of Pennsylvania or elsewhere relating to the

‘Bryton Operations. - o

The Petition has been forwarded to Harrisburg, with a

recomrendation from the Regional Office of the Department of

Environmental Resources in Norristown, Pennsylvania. However,
it appears that the advertisement of said Petition in the

remusylvania pullevin nas not yet occurred, and accordingly, the
: bf' ’ i : . . ) )
regmired Public Hearings therecn have also not yet been held.
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Youscen Stieold
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T S Ve s Bl Ty Tty s —~ ey .
DIUATPLOS BT BELDORARY VA IRIICHS a2 U'Ivrs 25

DUTAIS FNO RRGULNTICRE FRXD L DRDEVPASTISNT O . .
ERVIRCL UL DAL Pl Ly SUBPARYE O TROTLeeiond .

. [N N

OF BOWLIN, RESOUECHT; 2NTICLE XTI AIR RESOGURLCES;

~a orpe

[}
Jal . AN
e e+ —— e

1. Petitionor is Concinznptal 01 l cbunruv a helawvexe

Corvorxizjon, by ltes 2Zrainer, ponnsylvaria, Plont Masoger, Menpeth R.

s principel place of business in the Comrmonwealih

ic loaated ot 3vv0 Voot FPourlh streel, Chaster, Ponnsylvanisa 16010,

zelys Lelephoene nurdor is 494-3561.

Poae e

F S v e = .
iu cngaged i the nanelaciuce

2. Continzntosl il LUL‘*AV

-of petrolewn sulifonates used priwarily as oil additives. The Lype
L] ’ i ) ) .

lozaktion of operations gliving rise to tha emie

soughi: is the production end subseguaent

processing of an intermscdiabe reguived for ihe wanufacture of tho

sulfopatoes aL 3300 Wes L ‘ourth Streeci, Chester, P nnsylvania 1 0313.

,

- 4

3. ﬁemporary yariaices from Sections 123.21 {(Sulfur

 C0m§'und Lmicsions), 121.9 (Cizrcunvention ) and 123. 31(b) (0der

.. g - .
. . ~

Emissiong) are sought in this Pe%‘tion.

4. A coxplet=z deseripcion of Petiticner's PrOCEEEeS




“eamotiodile Lo Al o oaplelaon of 1?., vhvaaua o coen ol the eoss

ERN ' . U ST SN, JR. -t I PRI R I st -
Yianen prodect s heen atiachod Loxalo as Poohibit "BY and g
1: . _ . :

5. Counferarces abd dislogues have bean taking ploce

petuwein Petiticner and fhe Departnent of Inviveanmonisal kescurens

forr 2 considereblz poriod ol time. Throughoui these discussions

. ey

obitivees kas evadsneed a piboere desire to arrive alb an acceplable
plan of complimne2.  The 2len, as set Joerth in Brhibits “A" and *B"

yas develeped by the Rescarch end Encinept ng Staff of Pct*tlo“"

T
pal
B
=
m
[}
2
w
Norgud
G
]

Petitioner plzc Lhe"cost of the project in the

of Pive Hundred Thacusand Dollars (65G0,0006.00).

T NS . -
6. Processing lJla..s and designs have heen preliminarily
ad, bouiticoner irs mrnoicus to wogoise oppreval of this prejoot
.
o . (RN ] S T I i SO .t AL R e ey . .
00N as possible =9 Lhat construction m;:ht Bargin and £ull cone-

nce ke dChl”VCQ before the expiraticn of the entire thirty-six

7. Petitiocner's fxnanc1al success in recent years has

been very marginal. However, Petitioner is prepared to make the
Trequired extradrdinarily large capital erpend liture in order to
COmDJ) Lhroagn ite proposed plan as sooa as said variznces are

8. The'plah submitted results in*fuil compliance with

+

in a 693 reduction in‘so? camissions., Rowever, Petilioner



;v"‘ g Lhirtt it w :7‘ wr e Lo ﬁ.i‘(:r?.y Y tf_“'..:"."-;i'i.'7.{{'.??:'.3 BTSN RETES FICTON RS

ueocould result dn Furiher rcdl-men'

v =

g, pobitioner roeguesls the full dhisty-sixz (30) Lemparayy

s _ '
priance poriod in order to ins sure that complicoce with the regeiations

-

arein mey be ploucr]y and CdlC;h"lJ achl evcd- RdZaticn -

Cioner's Finsnelisl sitvation the diﬂ bjbuhicn of

[
o an VC_'-|_| & -\: ; 3G .:)’ [N :‘.l.[ e -L f“ ';fb ‘{r -\'a.tb:‘ g2 Cyvl O ;'11 3, T' ‘?-‘-- .L:: (._; ‘J} r".c‘:“{-}-‘
;Q_Pmﬁcd would be lezz hu ldczscwn. Iicwavesr, Petiticner will do its
¢ the coapliance prpjecl as soon as rosgible aftexr the

th to comrplcie ©

M@JOVul cf the tcm; >rary variance undexr Sections 123.2*'aud 123 .2,

10. PchL10:c1 hzs already drast ical] recuced cdoxr
. -2 .

sions from its plant by tyving cdor emissions sources into sz

comnon vent systen eguipped with a refrigerated condenser. Petlitiover

Pl

-{36) month variance period under Section 123.31(k)

rezuests a thirty-six
K .

might have an opportunity o .

Cdn-order that Petitioner's engincers
furthex ~reduc ons of the probleam and propocse varicus
methcds of achieving compliance. Upon receipt‘ot this_rcport and .

BEES

wj.analysis a cO“y wnll be fo;warded to the Dcpurtmcn of Environmental

reccipt of said report and analysis

.

Resources. Hawever, prior to

+f Petitioner will undext: aPe to 1nvesclgate meLhods of changlng oparat-

'} ing techniques with‘a.view toward gradually reducing the present

odor emissions, Periodic progress reports on these changes will be

» ~

Subnitted to the Department of’ gnv1101mnntnl Resources.

N g

VHERBIORE, Petitioner respectfuvlly rcqucsts'the'Departmcnt'
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